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Estimated average burden
- FORM D hOUrS PEr (ESPONSE v caceeceaccanare 1
NAUNUMIN  ~owece o save o securmmes
| PURSUANT TO REGULATION D, Prefix | |
04032158 | SECTION 4(6), AND/OR OATE RECEVED
UNIFORM LIMITED OFFERING EXEMPTION ’

Name of Offering ([J check if this is an amendment and name has changed, and indicate change.)

~ K&E Investment Partners, LLC - 2004-B DIF AN
Filing Under (Check box(es) that apply): {1 Rule 504 {30 Rule s0s Rule 506 { Section 4(6)/ /G‘UDOE
Type of Filing: (] NewFiling {8 Amendment 0

A. BASIC IDENTIFICATION DATA ' Ty \’&,}\
I. Eater the information ret{ucsted about the issuer
Name of Issuer ([ check if this is an amendmient and name has changed, and indicate change.) Juu (I Z}L 7[}04
K&E Investment Partners, LLC - 2004-B DIF

Address of Exccutive Offices (Numbe.r and Street, City, State, Zip Code) Telephone Number (Inf:ludmg Area Code)\QV‘

200 East Randolph Drive, Chicago Il 60601 312-861-200027 A5
Address of Principal Business Operations  (Number and-Steeet, City, State, Zip Code) Telephone Number (rnddamg\»A\r/ea’/gefe)
(if different from Executive Offices) ) \\////

Brief Description of Busioess 2 fyund (pooled investment vehicle) established to provide

' 1t £ tn d ibly oth highly~+ ted employees
SPPRELROILicD f9T;ROFERCER, (RIS ORI, PEher Righlyscoupepppted employees)

Type of Business Organization
[ corporation {1 limited partnership, already formed HY other (please specify):
__[[] business trust {7J limited partnership, to be formed limited liability company

T — 2o PROCESSED

Actual or Estimated Date of Incorporation or Organization: [ OI 5 7 r 0 ] 4 l {1 Actual

Jurisdiction oflnoorp'oration or Organization: (Enter two-letter U.S. Postal Service abbreviation for State: DE JUN 1 6 2004
CN for Canada: FN for other foreign jurisdiction) | '

GENERAL INSTRUCTIONS ' M "WSON
ICIAL

Federal:
Who Must File: All issuers making an offering of securities in réliance on an exemption uader Regulauon D or Section 4(6), 17 CFR 230.501 et seq. or

15 U.S.C. 774(6).
When to File: A notice must be filed no later than 15 days after the first sale of securities in the offering. A notice is deemed filed with the U.S.

Secirrities and Exchange Commission (SEC) on the earlier of the date it is received by the SEC at the address given below or, if received at that address
after the date on which it is due, on the date it was mailed by United States registered or certified mail to that address:

Where to Fite: U.S. Securities and Exchange Commission, 450 Fifth Street, N.'W_, Washington, D.C. 20549

Copies Required: Five (5) copies of this notice must be filed with the SEC, 6ne of which must be manually signed. Any copies not manually signed
mhust be photocopies of the manually signed copy or bear typed or printed signatures. .
Information Required: A new filing must contaia all information requested. Amendments need only report the name of the issuer and offering, any

’ changes thereto, the information requested in Part C, and any -material changes from the information previously supplied in Parts A and B. Part E and the
Appendix need not be filed with the SEC.
Filing Fee: There s no federal filing fee.
S:tatc: .
This notice shall be used 1o indicate reliance on the Uniform Limited Offering Exemgption (ULOE) for sales of securities in those states that have adopted
ULOE and that have adopted this form. Issuers relying on ULOE must file a separale notice with the Securities: Administrator in each state where sales
are to be, or have been made. If a state requires the payment of a fee as a precondition to the claim for the exemption, a fee in the proper amouat shall
accompany this form. This notice shall be filed in the appropriate states in accordance with state law. The Appendix to the notice const.lmlcs a part of
this notice and must be completed.

—ATTENTION

Failure to file notice in the appropriate states will not result in a loss of the federal exemption. Coaversely, failure to file the
appropriate federal notice will not result in a loss of an available state exemption unless such exemption is predicated on the

filing of a federal notice.

Persons -who respoad to the collection of tnformation contained in this form are not 1of8

SEC 1972 (6-02)
required to respond ualess the form displays a curreatly valid OMB coatrol number.




A. BASIC IDENTIFICATION DATA

2. Enter the information requested for the following:
« Each promoter of the issuer, if the issuer has been organized within the past five years;
« Each beneficial owner having the power to vote or dispose, or dicect the vote or disposition of, 10% or more of a class of equity securitics of the
issuer; '
» Each executive officer and director of corporate issuers and of corporate general and managing partners of partnership issuers; and

« Each general and managing partner ofpar_l.na;hjp issuers.
Check Box(es) that Apply: [ Promoter KXBeneficial Owner {3 Executive Officer - [0 Director XA General and/or (Member

Managing Pasals

Full Name (u.ét name first, if individual)

Levin, Jack S. ,

Bu.sinws or Residence Address (Number and Street, City, State, Zip Code)

200 East Randolph Drive, Suite 5700, Chicago, IL 60601

Check Box(es) that Apply: [J Promoter  [PBeneficial Owner {] Executive Officer - {0 Director A ¥ General and/gKl )
. zg(Membe::

Managing

F;:ll Na;nc (Last name first, if individual)
Kirsch, Willijiam S.
Business or Residence Address (Number and Street, City, State, Zip Code)
200 East Randolph Drive, Suite 5700, Chicago, IL 60601

Check Box{es) that Apply: 3 Promoter Beneficial Owner {3 Executive Officer (O Director XX General and/or _
. Managing PAX (Member

Full Name (Last name first, if individual)
Hammes, Jeffrey C.
- Business or Residence Address (Number and Street, City, State, Zip Code)

333 Bush Street, 26th Floor, San Francisco, CA 94104

Check Box(es) that Apply: [ Promoter Beneficial Owner [ Executive Officer .0 Director XJ General andfor
: Managing Pytyx (Member

Full Name (Last name first, if individual)
Learner, James L.

Business or Residence Address (Number and Street, City, State, Zip Code)
Tower 42, 25 014 Broad Street, London EC2N 1HQ, England

Check Box(es) that Apply: {3 Promoter [] Beneficial Owner {7 Executive Officer {0 Director ] General and/or
’ Managing Partaer

Full Name (Last name first, if individual) ’ ,

Business or Residence Address (Number and Street, City, State, Zip Code)

Check Box(es) that Apply: a Pro_mbter [ Beneficial Owner [0 Executive Officer (O Director [J General and/or
. . Managing Partner

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Check Box(es) that Apply: [ Promoter O Beneficial Owner a Executive Officer {1 birector { Geaeral and/or -
o : Managing Partner

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

{Use blank sheet, or copy and use additional copies of this sheet, as necessary.)
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B. [NFORMAT[ON ABOUT OFFERING

_ , Yes No
1. Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offering?..........cocvviaeenn. )@ | [
Answer also in Appendix, Column 2, if filing under ULOE.
2. What is the minimum investment that will be accepted from any individual? ................coooooooooverreeieeeeeeeeeeane. 310,000
Yes No
3. Does the offering permit joint oWnership of & SIEE UDIT .._.....oooooroococooceveereeere e e O &
4. Eater the information requested for each person who has been or will be paid or given, directly or indirectly, any
commission or similar remuneration for solicitation of purchasers in conaection with sales of securities in the
offering. If a person to be listed is an associated person or agent of a broker or dealer registered with the SEC
-and/or with a state or states, list the name of the broker or dealer. If more than five (5) persons to be listed are
associated persons of such a broker or dealer, you may set forth the information for that broker or dealer only.
Full Name (Last name first, if individual)
. . NONE
Business or Residence Address (Number and Street, City, State, Zip Code)
Nam’c of Associated Broker or Dealer
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check “All States” or check idiVIAUAL SEAES) ... ... veoeeeeoeoeeooeeeeeooeeseeeeeer oo seeeeeereeeeeerreens e [ All States
[AL]  [AK] [AZ] [AR] [CA] [CO] [CT] (DE] oCp [FL] (GA]  [HI] (ID]
(] (IN] [1A] [KS] KY]  [LA] (ME] [(MD] [MA]  [MI] [MN]  [MS] (MO]
- MI]  [NE] -~ [NV] (NH] NJ] [NM]  [NY]  [NC] [ND] [CH] [OK] [OR] fPA]
R [SC} SDj [TN] (X} Ut} V1] fval WA}l [wWvl (W) (WY} [PR]
Full Name (Last name first, if individual)
B\.J.sincss or Residence Address (Number and Street, City, State, Zip Code)
l:Xame of Associated Broker or Dealer
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check “All States™ or check indivic_lual SEALES)Y -ttt ettt ettt et e et emen e s s e annien ] All States
[AL]  [AK] [AZ] [AR] [cA] [CO] [cT] ([DE] (DC]  [FL]  [GA] [H] (ID]
(L) (IN] UA] Ks] KY]  [LA] ME] [MD] [MA]  [MI] MN]  {MS] MO]
. M1} [NE] [NV [NH] [NJ] (NM]  [NY] [NC] [ND} [OH]  [OK]  [OR] [PA]
- [RY] 15€] (S} ~ [IN]  (TX] [UT}  [VI]  [VA] (WA} [WVv] (W] (Wy]  [PR]
Full Name (Last name first, if individual) '
Business or Residence Address (Number and Street, City, State, Zip Code)
" Name of Associated Broker or Dealer
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
‘(Check “All States™ or check individUAl SEALES) ... ....o.ooooeoeeoeoeoeeee oo eeeee oo ee e ee e eeere e (] All States
[AL] {AK}]  [AZ] [AR]  [CA]  [CO] €Tj [DE} (D] fFL] [GA] {HI} (D}
@ (N [A] XS] [KY] ([LA] [ME] [MD] [MA] M [MN] [MS] MO}
(MT]  [NE}  [NV] [NH] [N]] (NM]  [NY] [NC] [ND] [OH]  [OK]  [OR] [PA]
[RI] (8C] [SD] {TN] {TX] (ut] (v1] {val  [wA]  [WV]  [Wl} (WY]  [PR]

(Use blank sheet, or copy and use additional copies of this sheet, as necessary.)




C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

1. Enter the aggregate offering price of securities included in this offering and the total amount
already sold. Enter “0” if answer is “none” or “zero.” If the transaction is an exchange
offering, check this box [[] and indicate in the columns below the amounts of the securities
offered for exchange and already exchanged

Type of Security Offering Price Sold
Dbl .t eeeees $ $
EQUILY ..ot et et s e st ee s oo e e aer e $ $

_ [J Common [ Preferred
Convertible Securities (including Warmants). .........oveveeeeeeicmoeeeeeeeeeeeeeeeeenenns SO s 3
Partnership IMErestS ........cvov i ettt ettt eeeseen et e e e e $ $

19,285,009 19,285,000

Total..oooerieeeeeerrieeee, e et ee et te e e e s ea s et eaener et me e eemesanreoen © 319,285,006 19,285,000
Answer also in Appendix, Column 3, if filing under ULOE.

2. Eater the number of accredited and non-accredited investors who have purchased securities
in this offering and the aggregate dollar amounts of their purchases. For offerings under
Rule 504, indicate the number of persons who have purchased secudties and the aggregate
dollar amount of their purchases on the total lines. Enter “0” if answer is “none” or “zero.”

Aggregate
: Number Dollar Amount
. ' Investors of Purchases
ACCTEIted TNVESTOTS ...ttt et e e eeeons 146 $19,275,000
Non-acCredited IMVESLOTS «.......oovoveeeeeeee oot eee et oo eeee e 1 $ 10,000
Total (for filings under Rule 504 only)......o.ooooimeieo e, $

Answer also in Appendix, Column 4, if filing under ULOE.

3. If this filing is for an offering under Rule 504 or 505, enter the information requested for all
securities sold by the issuer, to date, in offerings of the types indicated in the twelve (12)
months prior to the first sale of securities in this offering. Classify securities by type listed in
Part C — Question 1.

' Type of Dollar Amount
Type of Offering Secunty Sold
Rule 505 ... e $
RegUIation A........c.coooiiiiiiiiieieece ettt ettt ereee e $
RUIE 504 ...ttt ettt e e et eee s een b
TOMAL ..o et eeeereeene $
4. a. Furnish a statement of all-expenses in connection with the issuance and distribution of the
securities in this offering. Exclude amounts relating solely to organization expenses of the
issuer. The infonmation may be given as subject to future contingencies. If the amount of an
expenditure is not known, furnish an estimate and check the box to the left of the estimate.
TrANSEET AZEIES FEBS .. ooieceeieieeiere ettt a s -0-
Printing and Engraving COstS....... ... iiiiiiiiotoeeei ettt s oo ese et st ee e eeee e eaeee 0 s -0-
LAl FOOS...oiiie ettt eee e et r et ee s s -Q-
ACCOURLING FOES....ooeeeeeo oo, a s -0~
ENIREEENE FOES.-..oiviuiiiiiieeeiieoe ettt ettt nees a s -0~
Sales Commission (specify finders’ fees separately) ... e a s -0-
Other Expenses (identify) .o, e a s -0-




C. OFFERING PRICE, NUMBER OF INVESI‘ORS,. EXPENSES AND USE OF PROCEEDS

b. - Enter the difference between the aggregate offering price given in response to Part C ~ Question 1
and total expenses furnished in response to Pan C - Question 4.a. This difference is the “adjusted
rOSS Proceeds 10 the ISSUET.™ .........iourieeiceeuece et etecesereeas s reas s ca et eeesasaees s senssseereessensene $19,285,000

S. Indicate below the amount of the adjusted proceeds to the issuer used or proposed to be used for
each of the purposes shown. If the amount for any purpose is not known, furnish an estimate and
check the box to the left of the estimate. The total of the payments listed must equal the adjusted
gross proceeds to. the issuer set forth in response to Part C — Question 4.b above.

Payments to .
Officers, Paymeats
Directors ‘To
_ & Affiliates Others -

Salaries a0d f8LS.............ooi oottt enm e em e ten e een oo Os -09- gs —0-
Purchase of real eState ..........ccocoevveeeeeeivmimsireninreeenrnaes S oo Os -0- Os -0-
Purchase, rental or leasing and installation of machinery and equipment $ =0- s =-0-
Construction or leasing of plant buildings and facilities ...............occoocoveruerecmreeeceenne. $ -0- Os -0-
Acquisition of other businesses (including the value of securities involved in this
offering that may be used in exchange for the assets or securities of another issuer )
PULSUANE 0 8 IETEET). ... eeeverceemeraeemieemaneseaareresconeeseesenssassseereassenesnt et eemssessesnsscesnsnes gs -0- Oos -0-
Repayment of indebtedness .................... et eae et et E et bt e e s s Os -go- Os ~-o-
WOLKINE CAPILAL ......ooeoooeo ettt ema e ra s es e aene e esns Os _p- O0s _qg-
Other (specify): _L nvestlncllentrelatedpr ivate . gs -0- ® 519,285,000

....................................................................................................................... s -0- s -0-
"COMIMER TOALS ... oottt etee e ns e em s st eeseee e s _g- X3 $19,285,000
Total Payments Listed (colurnn totals added) ............... e, X4 519,285,000

D. FEDERAL SIGNATURE

The-issuer has duly caused this notice to be signed by the undersigned duly authorized person. If this notice is filed under Rule 505, the
“following signature constitutes an undertaking by the issuer to furnish to the U.S. Securities and Exchange Commission, upon written
request of its stafT, the information fumished by the issuer to any non-accredited investor pursuant to paragraph (bX2) of Rule 502.
Issuer (Print or Type) Sipature ' Date
K&E Investment Partners,

LILC - 2004-B DIF

June 8, 2004

Name of Signer (Print or Type) )‘(ﬁe o Slgner (PrmM Type)
Jéck S. Levin ) / anaging Member
ATTENTION

Intentional misstatements or omissions of fact constitute federal criminal viclations. (See 18 U.S.C. 1001.)
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E. STATE SIGNATURE

1. Is any party described in 17 CFR 230.262 presently subject to any of the dxsquahﬁcauon provisions Yes % :
O  SUCK TULET oo e eee oo e e e e e s e e et e emeen s ee e e o2 e e e e ees e e e en e e nmeeoensann O

See Appendix, Column 5, for state response.
2. The undersigned issuer hereby undertakes to furnish to any state administrator of any state in which this notice is filed, a notice on
Form D (17 CFR 239.500) at such times as required by state law.
3. The undersigned issuer hereby undertakes to furnish to the state administrators, upon written request, mfoxmatlon furnished by the
issuer to offerees. )

4. The undersigned issuer represents that the issuer. is familiar with the conditions that must be satisfied to be entitled to the Uniform
Limited Offering Exemption (ULOE) of the state in which this notice is filed and understands that the issuer claxm.mg the availability

of this exemption has the burden of establishing that these conditions have been satisfied.

The issuer has réad this notification and knows the contents to be true and has duly caused this notice to be signed on its behalf by the
undersigned duly authorized person.

Issuer (Print or Type) Signatuge Date
K&E Investment Partners, J 8. 2004
LLC - 2004-B DIF une o

Name (Print or Type) fme( tor Type)
Jack S. Levin Managing Member

Instruction:
Print the name and title of the signing representative under his signature for the state portion of this form. One copy of every notice on
Form D-must be manually signed. Any copies not manually signed must be photocopies of the manually signed copy or bear typed or

printed signatures.
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APPENDIX

3

5

Disqualification
Type of security under State ULOE
Intend to sell and aggregate (if yes, attach
to non-accredited |  offering price Type of investor and explanation of
investors in State | offered in state amount purchased in State waiver granted)
(Part Bltem 1) | (Part C-Item 1) (Part C-ltem 2) _(Part E-ltem 1)
Number of Number of
Accredited Non-Accredited
State Yes |—No Investors Amount Investors Amount Yes No
AL| O | O | o a-
AK | O o a O
Az | O a O O
AR | O | O O |
caA ] O LLC Interests 16 1,430,040 O A
col O a o O
cT | O a 0 0
el o | o O o
pDC | @..| O LLC Interests 14 | 1,880,000 0 ). 9.4
FL | O O ' a 0
GA O O O (H
HE | O a a - a
D{ O O O 0
L = O LLC Interests 87 (13,035,000 1 10,000 O XX
N| O | o | o O
| O O o | o
ks | O a O a
KY | O-| O O ]
LA - 0 (W] a a
ME| O | O O o
™MD | O O 0 O
MA| O | O O |
M | O O O 0
mv| o | O o 0
Ms | O O O a
Mo | O a a a
M| O O 0 o
a O 0 0

T afR




APPENDIX

5

1 2 3 4
Disquahification
Type of security under State ULOE
Intend to sell and aggregate (if yes, attach
to non-accredited offering price Type of investor and explanation of
investors in State offered in state amount purchased in State waiver granted)
(Part B-ltem 1) (Part C-Item 1) (Part C-Ttem 2) (Part E-Item 1)
’ Number of Number of
Accredited Non-Accredited ,
State Yes No Investors Amount Investors Amount Yes . No
nw oo | a m| O
NH (] a a O
Ny | O O O O
NM| O | O a o
NY 7] g LLC Interests 21 1,685,090 0O XX
| NC O a O a
ND | ‘ a a a
oul| O a 8] o
OK ] (] | 0
QR a a | a
Al O | O a a
RI g (] O l:l
SC O 8 0 0
SD 1 a d a
[} g O a
X O O a (]
uT (W a a O
VT a a ‘D ‘ 0
va{ O a O a
wal O | O O a
wv (| a ] a
wI 0 0. 0 a
wYy a a a a
I"r}.’ﬁ -
pr| X 1 [LLC Interesits 8 1,255,000 a XR
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